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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal
Year

The Board of Directors of Lantronix, Inc. ("Lantronix"), on August 23,
2004, approved an amendment and restatement of the Lantronix Certificate of
Incorporation to declassify the Board of Directors to provide for the annual
election of all directors. The Amended and Restated Certificate of Incorporation
was then submitted to Lantronix stockholders for approval in the Proxy Statement
for the 2004 Annual Meeting of Stockholders. Lantronix stockholders approved the
Amended and Restated Certificate of Incorporation at the 2004 Annual Meeting of
Stockholders on November 18, 2004. The Amended and Restated Certificate of
Incorporation was filed with the Delaware Secretary of State on June 20, 2005
and is filed with this report as Exhibit 99.1.

The Board of Directors of Lantronix, on July 28, 2005, also approved
Amended and Restated Bylaws of Lantronix to reflect the changes in the Amended
and Restated Certificate of Incorporation relating to the election of directors.
The Amended and Restated Bylaws are filed with this report as Exhibit 99.2.

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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